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\ Interstate Commerce Commission

2071
ALVORD AND ALVORD o
ATTORNEYS AT LAW JUL - U 90 o F*H
918 SIXTEENTH STREET, N W : P

SUITE 200
WASHINGTON, D C.
ELIAS C ALVORD (1942}

20006-2973 OF COUNSEL
ELLSWORTH C ALVORD (1964} [

(202) 393-2266
FAX (202) 393-2156

July 2, 1996

Mr. Vemon A. Williams
Secretary

04704

Washington, D.C. 20423

Dear Mr. Williams:

9, P40z €W

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are three (3) copies of a Security Agreement - Trust Deed, dated as of July 1,

1996, a primary document as defined in the Board's Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are:

Debtor: ACF Industries, Incorporated
620 North Second Street
St. Charles, Missouri 6330

Secured Party: The Provident Bank
One East Fourth Street
Cincinnati, Ohio 45202

A description of the railroad equipment covered by the enclosed document is set
forth on Schedules A, B and C attached thereto.

URBAN A. LESTER
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Mr. Vernon A. Williams
July 2, 1996
Page 2

&

Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return two stamped copies of the enclosed document to the undersigned.
Very truly yours,
A ML
A £ Ru/A
Robert W. Alvord

RWA/bg
Enclosures
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SECURITY AGREEMENT - TRUST DEED

BETWEEN

ACF INDUSTRIES, INCORPORATED

DEBTOR

AND

THE PROVIDENT BANK

SECURED PARTY

Dated as of July 1, 1996
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SECURITY AGREEMENT - TRUST DEED

SECURITY AGREEMENT - TRUST DEED dated as of July 1, 1996 (the
"Security Agreement") between ACF Industries, Incorporated, a New Jersey carporation (the
"Debtor"), and The Provident Bank, an Ohio banking corporation (the "Secured Party"), parties
to the Term Loan Agreement (the "Loan Agreement") dated as of July I, 1996, as the same may
be amended, moditied or supplemented from time to time.

RECITALS

A. Pursuant to Section 2 01 of the Loan Agreement and subject to conditions
theiein set forth, the Sccured Party has agreed to make a loan to the Debtor 1n the principal

amount of Four Million Nine Hundred Fifty Thousand Dollars ($4,950,000.00) (the "Secured
Loan")

B.- The principal of and interest on the Secured Loan and all addittonal amounts
and other sums at any time due and owing from or required to be paid by Debtor under the terms
ol the Loan Agreement with respect to the Secured Loan, the Note of the Debtor issned pursuant
thereto, this Security Agreement or other Loan Documents arc hereinafter sometimes referred to
as "Indebtedness hereby secured "

Section 1. DEFEINITIONS

1.1 Terms defined in the preamble hereof shall have their respective meanings when used
herein and as uscd herein, the following terms shall have the meanings herein specified unless the
context otherwise requires. Capitalized terms used but not defined here shall have the meanings
assigned to them in the Loan Agrcement. Detined terms in this Security Agreement shall include
m the singular number the plural and in the plural number the singular.

"AAR" shall mean the Association of American Railroads
"Casualty Loss" shall have the meaning specified in section 5.2(a) hereof.
"Casualty Loss Proceeds” shall have the meaning spccificd in Section 5.2(a) hereof.

"Collatcral" shall have the meaning specified in Section 2 hereof

"Dcbior” shall mean ACF Industries, Incorporated, a New Jersey corporation, and
its successors and assigns permitted under Section 7.1 hereof.

< OASCOTTAACRI\QFCTRS O

QEET-CO-TIN



2.

"Equipment” shall have the meaning specified in Section 2.2 hereof.
"Equipment Leases" shall have the meanings specified in Section 2 3 hereof.

"Equipment Lease Proceeds” shall have the meaning specified in Section 2.3
hereof.

"ICA" shall mean the ICC Termination Act ot 1995, as amended.

"Indebtedness hereby secured” shall have the meaning specified in the second
recital hereof

"Item of Equipment” shall have the meaning specified in Section 2.2 hereof.
"Lessee" shall mean a lessee that is party to an Equipment Lease.

"Loan Agreemeat” shall mean the $4,950,000 Term Loan Agreement dated as of
July 1, 1996 between the parties of this Security Agreement, as the same may be amended,
supplemented or modified from time to time.

“Permitted Lien" shall have thc mcaning specified in Section 3 3 hereof.

"Replacement Unit" shall have the meaning specified in Section 5.2(a) hereof.

“Secured Loan" shall have thc meaning specified in the first recital hereof.

"Secured Party” shall mean The Provident Bank, an Ohio banking corporation, and
successors and assigns permitted under Section 7 05 of the Loan Agreement.

“Security Agreement” shall mean this Security Agreement as specified in the first
paragraph hereof.

"UCC" shall mean the Uniform Comumnercial Code as in cffect in the State of New
York unless otherwise specified.

Section 2. SECURITY

2.1  Grant of Security The Debtor, in consideration of the premises and of the sum
of Ten Dolliis 1eceived by the Debtor from the Sceured Party and other good and valuable
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consideration, receipt and sufficiency whereof is hercby acknowledged, and in order to sccure the
paymient of the principal of and interest on the Notc according to its tenor and etfect, and 10 secure
thc payment of all other indebtedncss hereby secured and the performance and observance of all
covenants and conditions confained in the Loan Agrcement, this Security Agreement, the Note and
cach other Loan Document (the "Obligations"), does hcreby grant to the Secured Party, its
successors and assigns, a lien on and a first priority perfected security interest in all of the
Debtor's rights, tile and interest m and to the properties, rights, interests and privileges described

1n Sections 2.2 and 2.3 hereof (all of which properties are hereinafter collectively referred to as
the "Collateral™).

2.2 Equipment Collaterg[, Collateral includes certain raifroad covered hopper cars and
tank cars described on Schedule A hereto and any Replacement Units, as hereinafter defined (such
cars described on such Schedule and Replacement Units are herein referred to as the "Equiproent”
or "Itcms of Equipment" and individually an “Jtem of Equipment") and, subject to Section 5(d)
hereof, railroad covercd hopper cars and tank cars described on Schedules B and C hereto
(collectively, the "Other Equipment™), together with all accessories, equipment, parts and
appurtenances appertaining or attached to such Equipmeunt and Other Equipment, whether now
owned or hcreafter acquired, and all substitutions, renewals or replacements of and additions,
improvements, acccssions and accumulations to any and all of said Equipment and other

Equipment, together with all the rents, issues, income, profits and avails therefrom and the
proceeds thereof.

2.3 Rental Collateral Collateral also includes, subject to Section 4 hereot, all right,
title and interest of Debtor in and to each and every lease now existing or hereafter executed or
entered into relating to the Equipment but to and only to the extent relating to the Equipment (each
such portion of such lcase being an "Equipment Lease"), and subject to Section 5(d) hereof, all
right, title and interest of Debtor in and to each and every lcase now existing or hereafter cxecuted
or cntered into relating to the Other Equipment but to and only to the extent relating to the Other
Equipment (each such portion of such lease being an "Othcr Equipment Lease”) and all payments
due and to become due under any Equipment Lease and Other Equipment Lease or the proceeds
thereof, or relating to the Equipment and Other Equipment whether as contractual obligations,
damages or otherwise, including without limitation msurance and indemnity payments relating

thereto, to the extent such payments are derived from the Equipment and Other Equipment (the
"Equipment Lcase Proceeds™).

The Securcd Party shall be entitled to collect and receive the Equipment Lease Procceds
only upon the occurrence of and during the continuance of an Event of Default.

Section 3. CQV S AND WAR JIES OF THE DE
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The Debtor covenants, warrants and agrees with the Secured Party until the Secured Loan
is paid in full that:

3.1 Debtor's Duties The Debtor shall perform, abide by and be governed by each and
all of the terms, provisions, covenants and agreements set forth mn this Security Agrcement, the
L.oan Agrcement and the Note and in each and every supplement thereto or amendment thereof
which may at any time or from time to time to be executed and dclivered by the partics thereto
or their successors and assigns, to the same extcnt as though each and all of said terms,
provisions, covenants, amendments or supplements to the Loan Agreement were fully set out in
an amendment or supplement to this security Agreement

32 Maintenance; Insurance

@ The Debtor shall, at its own cost and expensc, maintain or cause every
lessee or uscr of the Equipment, to mamtain and service each unit of the Equipment which will
include testing, preparation and ovethaul of each unit of Equipment so that each unit of Equiproent
will remain (i) tn as good operating condition as when delivered (ordinary wear and tear
cxeepted), (ii) in compliance with any and all applicable laws and regulations including, but not
limited to, any applicable yules of thc AAR and regulations of the Surface Transportation Board,
and (1i1) eligible for railroad interchange in accordance with the Interchange Rules of the AAR,
if such rules arc applicable, and (iv) suitable tor immediate purchasc or re-lease by a Class I hine
- haul railroad in the event of resale or rc-lease hereunder During the term of this Agreement,
the Dcbtor will comply, and will cause every lessee or user of the Equipment to comply., ip all
naterial respects (including without limitation, with respect (o the use, maintenance an operation
of the Equipment) with the Interchange Rules of the AAR and with all lawful rules of the United
States department of Transportation, the Surtace Transportation Board and any other legislative,
cxecutive, adnunistrative or judicial body exercising any power or jurisdiction over the Equipment
to the extent that such laws and rules atfect the title, operation, condition or use of the Equipment,
provided however the Debtor shall not be required to so comply if and so long as it shall in good
faith and by appropriate legal proceedmgs contest the validity thereot in any reasonable manner
that will not endanger the interest of any of the Lessees wn the Equipment under the Equipment
Leases or the Lien of the Secured Party in the collateral hereunder In the event that such laws
or 1ules require any alteration, replacement, addition or modification of or to any part of any unit
ot the Equipment, thc Debtor will, or will cause the Lessee to, conform therewith at no expense
1o the Sccured Party provided however, the Debtor shall not be required to conform if and so long
as it shall in good faith and by appropriate lepal proceedings contcst the validity thercof in any
1easonable manner that will not endanger the interest of any of the Lessees in the Equipment under
the Equipment Leases or the Lien of the Secured Party m the Collateral hereunder.

S \SCOTT\ACF2\tECIRa €

pC:Tl  S6RT-L£68-N1



‘w

-5-

(b) At its own cost and expense, Dcbtor shall obtain and maintain during the
term of this Agreement (1) insurance against loss, destruction or damage (o its properties to fully
protect the Secured Partly's interests in the Collateral naming Secured Party as solc loss payce,
provided that for purposes of this Section 3.2(b)(1), insurancc may include self insurance
applicable to the Equipment, provided Debtor mamntains or causes to be maintaincd adequate
reserves in accordance with GAAP to cover the risks subject to self insurance of Debtor, and (1)
insurance, including self insurance, against public hability and third party property damage, with
such nsurance companies, in such amounts and covering such risks as are at all times satisfactory
to Secured Party (in the exercise of its reasonable discretion) and naming Secured Party additional
insured as its interest may appcar, each of such coverages to be consistent with the coverages
described on Schedule 3.2(b). Debtor agrees to deliver to Securcd Party upon request msurance
certificates or policies evidencing compliance with the above requirements. Debtor covenants,
warrants and represents that it will not do any act or voluntarily suffer or permit any act to be
done whereby any insurance required hereunder shall or may be suspended, tmpaired or defeated
In the event that any ttem of Collateral shall be lost, destroyed or ineparably damaged from any
cause whatsoaver during the term hereof, Debtor agrees to proceed diligently and cooperate fully
with Sccurcd Party n the recavery of any and all proceeds of insurance applicable therceto, and
the carriers named theiein are hereby directed by Dcbtor to make payment for such 1oss 10
Secured Party, and not to Debtor and Sccured Party jointly. If any insurance losses are paid by
check, drafi or other instrument payable to Debtor and Sccurcd Party jointdy, Secured Party may
endorsc the name of Debtor thereon and do such other things as it may deem advisable (o reduce
the same to cash. Provided Debtor is not in Default in any of its Obligations under any of the
Loan Documents, all loss recoveries recetved by Sccured Party upon any such insurance shall be
paid by Secured Party to Debtor so long as such proceeds promptly are rcinvested in Deblor's
business. Should Debtar then be n default in any of its obligations to Secured Party under any
of the Loan Documents, such cash resources may be applied and credited by Secured Party to any
obligation, subject to Section 6 2 hereof and 2.7(b) of the Loan Agreement. Debtor further
covenants that it shall require that the insurer with respect to each such msurance poticy provide
for thuty (30) days' advance written notice to Sccured Party of any cancellation ot termination

of, or other change of any nature whatsoever in. the coverage provided under any such policy
applicable to Lender.

33  Preservation of Collateral, The Debtor will warrant and defend the title to the
Collateral against all claims and demands of all third persons or persons claiming by, through or
under the Dcbtor  The Debtor will not create, assume or suffer to exist any Lien on the Collateral
other than Peimitted Liens (as hereinattcr defined) and shall promptly take such action as is
reasonably nccessary to remove any Lien that is not a Permutted Lien  As used herein, "Lien"
shall meun uny mortgage, pledge, security interest, encumbrance, Icase, hien or charge of any kind
(including any agreement to give any of the foregoing, any conditional sale or other title retention
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agreement and the tiling of or agreement to give any hinancing statement under the Interstate
Comimerce Act ("ICA") or the Uniform Commercial Code ("UCC") ot any jurisdiction). As uscd
herein. “Permiticd Liens” shall mean (a) the Lien created by this Security Agreement and the
Equipment Leases and any other Security Agrcement in favor of Lender and the Other Equipment
Leases; (b) the Lien of taxes, assessments or governmental charges or levies which are not at the
tume delinquent; (¢) the Lien of taxes (including without imitation ERISA liens), assessments or
governmental charges ot levies which are delinquent but the amount or the validity of which is
being contested m good faith by appropriate action if the Debtor shall have set aside on its books
such reserves as deemcd by 1t appropriate and adequate in accordance with GAAP, provided that
such proceeding shall suspend the collection of such taxes, asscssments or governmental charges
and, the security interest in the Collatcral, or any part thereof, would not be adverscly attected
or forfeited during the period of such contest; (d) Liens incurred and pledges and deposits made
in conpection with worker's compensation, unemployment insurance, old-age pensions and other
social security or retirement benefits or similar legislation or 1 connection with public or statutory
obligations of the Debtor or any of its Subsidiarics, and (¢) mechanics’, materialmen's, suppliers',
warehousemen's and simular Liens for services or materials for which payment is not overdue or
the payment of which is being contested in good faith by appropriate proceedings.

3.4 Further Assurances, The Debtor will, al its expense, do, cxecute, acknowledge and
deliver all and every [urther acts, deeds, conveyances, transfers and assurances necessary for the
perfection of the secunty interest with the Surface Transportation Board and the Registrar General
of Canada betng herein provided for in the Collateral, whether now owned or hereafter acquired.

3 § Recordation and Filing The Debtor will causc this Security Agreement and any
supplements hercto, and all financing and continuation statements and similar notices required by
applicable law, at all times to be kept, recorded and filed at no cxpense to the Secured Party with
the Surface Transportation Board and the Registrar General of Canada and under the UCC in
order fully to preserve and protect the rights of the Secured Party hereunder, and will at its own
cxpense furnish to the Secured Party promptly atter the execution and delivery of any supplcment
1o this Security Agreement opinions of counsel fo1 the Debtor, Alvord & Alvord, and Canadian
counsel respectively. which opinions shall cover the matters sct forth in paragraphs (e), (f), (g)
and (h) of Exhibit C to thc Loan Agreement, m accordance with the terms of such Exhibit C

3.6 Power of Attorncy The Debtor does hereby irrevocably constitute and appoint the
Secured Party, upon the occurrence of and during the continnance of an Event of Default, its true
and lawful attorney with fuit power of substitution for it and n its pame, place and stead, to ask,
demand. collect, 1eceive, receipt for and sue for any and all Lquipment Lease Proceeds heicof
with full power to settle, adjust or compromise any claim thereunder as fully as the Debtor could
itself do, and to endorse the namc of the Debtor on all commercial paper, negotiable instrument
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or other instruments given in payment or in part payment thereof, and in its discretion to file any
clami or take any other action or proceedings, cither in its own name or in the name of the Debtor
or otherwise, which the Securcd Party may deem necessary or appropriate to protect and preserve
the right, title and interest of the Secured Party in and to such Equipment Lease Proceeds and the
security intended to be affardcd hereby

3.7 Chief Executive Office. The chict cxecutive office of Debtor is located at 620 North
Second Street, St Charles, Missouri 63301  Debtor shall give the Secured Party not less than 30
days prior wiitten notice of any change or relocation of its principal or chief executive office: and
in the event of any such change, shall prepare, execute, rccord and file all such recordings and
filings necessary or appropriate under applicable law 10 protect, preserve and perfect the liens ot
the Sccured Party in the Collateral as the first, best and only Licns thereunder other than
Permitted Liens and Liens permitted under the Equipment Leases.

3.8 Payments Under Equipment Leascs  Upon and during the continuance of an Event
of Default, the Debtor shall direct in writing, each lessce under each Equipment Lease to make
all payments to bc made by them under the Lquipment Leases to the Debtor dircctly to the
Secured Party or in accordance with the Securcd Party's mstructions until the earlier of such time
as (1) the obhigations of the Debtor hereunder and under the Note have been discharged or (11) such
Event of Default shall have been waived by the Secured Party or cured o the Secured Party's
satisfaction  The Debtor agrees that should it receive any such payment directed to be made o
the Secured Party or any proceeds tor or with respect 1o the Collateral or as the result of the sale
or othcr disposition thereof, it shall hold such payments or proceeds 1n trust for the benefit of the
Secured Party and shall promptly forward such payments of proceeds 10 the Security Party or in
accordance with the Secured Paity's instructions. ‘The Secured Party agrees to apply amounts

from time 1o time received by it with respect to the Equipment Leases or the Equipment in
accordance with Section 6.2 hereot

Section 4. SPECIAL PROVISIONS CONCERNING EOUIPMENT LEASES AND
OTHER COLLATERAL

(a) Until the occurrence and continuance of an Event of Default, Debtor may
exercise all of the Debtor's rights, powers, privileges and remedies under the Equipment Leases,
including, without limitation, the right to receive any and all monies due or to become duc under
the Equipment Lcascs, and to retain all copies (original or duplicates) of Equipment Leases.

(b) The Collateral shall be and shall remain free and clear of any Liens arising
by, through or with the Debtor, except for Permitted Liens, and the Debtor shall, at its own
expense, promptly take such action as may be necessary 10 discharge any such Liens, provided
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however, that the Debtor shall not be required to discharge any such Liens if and so long as it (i)
shall 1n good faith and by appropriaic legal proceedings contest the validity thereof in any
reasonable manner that will not endanger the interest of any of the Lessces in the Equipment under
thc Equipment Leases or the Lien of the Secured Party in the Collateral hereunder and (ii) shall
have provided security to the Secured Party in an amount reasonably satisfactory to 1t,

()  Thec Debtor shall pay or cause to be paid all taxes and chaiges, including
without limitation 4ll taxes imposed on or measured by its nct income, 1f the failurc to pay such
taxes could result 1n any rcduction of the amounts payable to the Secured Party or the imposition
of any Lien against the Equipment, the Equipment Leases or any payments made or ta be made
by the Lessees in respect thereot except for Permiitted Liens;

(d) The Debtor shall nol anticipate the rents under any of the Equipment Leases
or waive, excuse, condone, forgive or in any manncr rclcasc or discharge any of the Lessces
thereunder of or from the obligations, covenants, conditions and agreements to be performed by
the Lessces that arc intended to sausfy the obligations of the Debtor under this Agreement or o
preserve and protect the interests of the Secured Party in the Equipment Leases and the
Equipment, including, without limitation, the obligation to pay the rents in the manner and at the
time and place specified therein, or enter 1nto any agrecment or take any action the result of which
would be to amend or modify any material provision of the Equipment Leases, or the obligations

of the Lessees thereunder which affect the Collateral or Lessee's obligations to pay rent or
terminate the Equipment Lcascs,

(e) Exccpt as pcrmitted under this Agreement or any Loan Document, the Debtor
shall not sell, assign or transfer its rights under this Agreement or in or to the Collateral,

(f) The Dehtor shall not, without the consent of the Secured Party which consent
shall not be unreasonably withheld, termnate any of the Equipment Leases or otherwise exercise
any of the rights or remedies available thereunder against the Equipment or the Lessees;

(g) The Dcbtor shall promptly notify the Secured Party of any Event of Default
of which the Debtor shall have actual knowledge; and

(h) As additional collateral security for the due and punctual payment of the
principal of and nterest on the Note and the performance and observance by the Debtor of all of
its agrcements, obligations and covenants contained in this Agreement, the Debtor hereby assigns
to the Secured Party for so long as this Security Agreement remains in cffect all of the Debior's
right, title and intcrest in and to (a) all warranty and indemnification provisions granted or
otherwise made available to the Debtor, whether by contract or otherwise by the various
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manufacturers, subcontractors or vendors of the Equipment subject only to the rights of the
Lessees therein, (b) all Maintenance Service Plans between the Debtor and any manufacturcr or
other provisions, contractual or otherwise, whereby such manutacturer has agreed to maintain,
repair, replace, etc. the parts or equipment manufactured or sold by it comprising thc Equipment,
(c) all other provisions, contractual or othcrwisc, whether now or hereafter existing, made or to
be made by the Debtor for the maintenance, repair, replacement, etc. of the Equipment and (d)
all sums of money, whether now or hereafter existing, required to be paid, reserved or otherwise
mamtamed by the Lessees under the Equipment Leases for the maintenance, repair, replacement,
etc of the Equipment as well as all accounts therefor The Secured Party shall not cxercise rights
assigned hereunder until an Event of Default has occurred and is continuing.

Section § COLLATERAL

S 1 Possession of Collateral  So long as no Event of Default has occurrcd and is
continuing, the Debtor and each lessee party to an Equipment Lease shall be suffered and
permitted to (i) remain in (ull possession, enjoyment and control of the Collateral, including
without limitation the original Equipment Lease, provided, however, that control of the
Equipment Lease by the Debtor is subject to the terms of this Agreement, and (11) to manage,

operate and usc the Collateral and each part thereof with the nights and franchises pertaining to
the Collateral.

5.2 Casualty Loss: Insurance Proceeds

(a) In the event that at any time prior to occurrence of an Event of Default any
Item of Equipment is (A) destroyed. lost, stolen, irreparably damaged or missing for a period in
cxcess of sixty (60) days, taken by any governmental entity (including without limitation
condemnation, confiscation, requisition taking of title or use by any governmental entity) or
otherwise becomes unusable 1in the business of the Debtor or (B) 1s not released on terms
acceptable to Secured Party, provided that the Secured Party shall not unreasonably withhold its
acceptance (1) to a new Lessee acceptable to Secured Party within s1x months of an event of
detault by the existing lessee under an Equipment Lease, provided that the Secured Party shall not
unreasonably withhold its acceptance or (1f) to a new lessec acceptable to Secured Party, provided
that the Secured Paity shall not unreasonably withhold its acceptance or the existing lessee within
six months of the expiration of an Equipment Lease (a "Casualty Loss"), then within fifteen days
atter the occurrence of such Casualty Loss, Debtor shall make written request to Secured Party
stating either that (3) the Debtor shall replace such Item of Equipment with a replacement umt of
standard gauge railroad equipment acceptable to Secured Party provided that Secured Party shall
not unreasonably withhold its acceptance of a valuc at lcast equal to the AAR Value as of the date
of the Casualty Loss and utility and of sinular type which is then subject 1o a lease, the terms of

v A\SZOTT\ACF2\SBCTRS

d 6620 923 212 M35SMauy SZ:11  S66T-£0-110



TT°

-10 -

which are to he acceptable to Secured Party with a lessee acceptable to Secured Party provided
that Secuved Party shall not unreasonably withhold its acceptance (the "Replacement Unit"), or
(11) the Debtor shall pre-pay an amount equal to the outstanding principal balance of the Loan
times a fraction, the numevator of which i1s the Closing AAR Value of such Unit and the
denominator of which 1s the Closing AAR Valuc of all Units then subject w this Security
Agreement immediately prior to such Casualty f.oss per Unit for each Item of Equipment sutfering
a Casualty Loss, topether with accrued but unpaid interest thereon, and without additional
premium or penalty: provided, however, that it an Itcm of Equipment suffers a Casualty Loss of
the type described 1n clause (A) hereof, and so long no other Item of Equipment is subject to such
a Casualty Loss at such time (except tor such Casualty Losses 1 respect of which Debtor has
either madc a prepayment or subjected replacement Equipment to the Lien of this Agreement in
accordance with the terms of this Section 5 2 (a)) the Debtor shall not be required to take the
actions descrihed n the preceding clauses (i) or (ii) for an additional six months after it would
otherwise be reguired to take such action. If Dcbtor's request 1s for option (i), Debtor’s written
request shall include, unless Debtor has elected to defer such replacement of up to three (3) Units
which have suttered a Casualty Loss, rcicvant information regarding the terms and conditions of
the lease to which the Replacement Unit(s) 1s subgect, the identity and financial information with
rcgard to the lessee of the Replacement Unit(s). and a full description of the Replacement Unit(s)
which upon an election to defcr such replacement shall be provided after a Casualty Loss to a
fourth Unit - Dcbtor shall provide such additional nformation as Secured Party may reasonably
request.  Within tifteen (15) days after Debtor has notified Secured Party of its request for the
option described n clause (11) of the first sentence ot this Scction 5.2(a), Debtor shall make a
prepayment in accordance with the terms hereof uniess Debtor has elected to defer such
prepayment on up to three (3) Units which have suffered a Casualty Loss. Any such deferred
prepayment on all such Units shall be made within fifteen (15) days after a fourth Unit suffers a
Casualty Loss in accordance with the terms hereof. Debtor shall not be obligated to replace Units
or make a payment as a result of a Casualty Loss for three (3) or fewer Units, however may deter
such replacement or payment until an additional Unit suffers a Casualty Loss (or which no
replacement or prepayment has been made  Within thirty (30) days after Secured Party's reeeipt
of Debtor's wnitten request for the option described in clause (i) of the first sentence of this
Section 5.2(a) and such additional information with regard to such request as reasonably required
by Secured Party. Secured Party shall make writicn response 1o Debtor's request by either
consenting to the option requesied by Debtor or by requiring Debtor to comply with the option
not requested by Debtor Securcd Party shall not unreasonably deny the option requested by
Dcbtor  Within fifieen (15) days after Debtor's receipt of Secured Paity's wiitten response,
Debtor shall comply with the optton as set forth in such witten response  Upon such compliance
by Debtor, any proceeds payable to Debtor or to the Sceured Party as a result of such Casualty

Loss, whether 1n respect of insurance proceeds, condemmation awards or otherwise (collectively,
*Casualty Loss Proceeds") shall be retained by or paid to the Debtor.

¢ \LLOTT\ACT2Z\SLCTRS €
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() Upon the occurrence and during the continuance of any Event of Default, all

Casualty Loss Proceeds shall be paid to the Secured Party and applied by the Secured- Party as
specified in Section 6.2.

()  Solong as no Event of Default shall have occurred and be continuing, upon
the request of Debtor. the Securcd Party shall take such actions as may be requested by the Debtor
in order to release, and shall execute and deliver releases in a form reasonably satisfactory to
Debtor releasing (i) all the Secured Party's interest in and to any Item of Equipment and the
Equipment Lease covering such liemn of Equipment, and (i) such Item of Equipment and the
Equipment Lease covering such Item of Equipment from the Lien of this Agreement, provided,
however, that no Item of Equipmerit and the Equipment Lease covering such Irem of Equipment
shall be so released unless simultaneously there shall be subject to the Lien of this Agreement and
the interest of the Secured Party a Replacement Unit, the value of such Replacement Unit to be
certified to by an officer of the Debtor. The foregoing shall not be decemed in any way to limit
the Debror's right to purchase or substitute any Replacernent Unit in the event of a Casualty Loss
or Casualty Losses pursuant to this Section 5 2. Additionally, the foregoing 1s in addition to, and
is not limited by, the Debtor's rights under Section 2.7 of the Loan Agreement.

(d)  Solong as no Event of Default shall have occurred and be continning, and
Secured Party has not previously exercised its temedies herennder, Secured Party shall execute
documentation (including without limitation, releases in recordable form and UCC termination
statements) necessary (o release the Other Equipment and Other Equipment Leascs {rom the licn
hereof, if and when, such Other Equipment and Other Equipment Leases are released from the
lien of the Security Agreement-Trust Deed between ACF Industries, Incorporated, and The
Provident Bank dated as of November 26, 1990 and the Security Agreement-Trust Deed between
ACF Industries, lncorporated and The Provident Bank dated December 5, 1995, respectively.

Section 6. SECURED PARTY'S RIGHTS AND REMEDIES
6.1 Specific Remedies,

Upon the occutrence and during the continuance of an Event of Default under Lhe
Loan Agreement, the Sccured Party may exercise any or all of the following remcdies:

Q) The Secured Paxty may collect and receive any and all rents, revenues and
other cash and non-cash proceeds from the Collateral.

S \SCOTT\NCEZ\SECTRS . €
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(i)  The Secured Party may exercise any of the rights and remedies avatlable
to the Debtor as Lessor under any equipment lease, as if the Lender were Lessor
thereunder, including without lunitation recovery of posscssion of the equipment and
delivery of the equipment to the Lender.

(1) Subject 1o the rights of the Lessee (if an Event of Default shall not have
occurred and be continuing under the Equipment Lease), 1f the unpaid principal amount
of the Note shall have been accelerated as provided above, the Sccured Party may sell all
or any part of the Collateral, free from any and all claims of the Debtor, in one lot and as
an entirety or in separatc lots, upon notice 10 Debtor as provided herein, at public or
private sale, for cash or upon credit, in its discretion. Upon any such public sale, the
Secured Patty itsell or any holder of Note may bid for the property oftered for sale or any
part thereot.  Any such sale may be held or conducted at such place and at such time as
the Secured Party may specify, or as may be required by law, and without gathering at the
place of sale the Collateral to be sold, and in gencral in such commercially reasonable
manner as the Secured Party may determine.

AL the request of the Secured Party, the Debtor shall promptly cxectite and deliver
to the Secured Party such instruments of tile and other documents as the Secured Paity shall deem
necessary or advisable to enable the Secured Party to obtain posscssion of the Collateral or
transfer the title to the collateral to any purchaser in connection with such sale.

If, prior to such sale or the making ot a contract therefor, or within thirty (30) days
after the Secured Party shall have notified the Debtor of its intention to take possession or sell the
Coliateral, the Debtor should tender full payment of the total unpaid principal of the Notc,
together with interest thereon accrued and unpaid and all other amounts due under this Agreement
as wcll as all reasonable expenses of the Secured Party incurred in taking possession ot, storing,
preparing the Equipment for, and otherwise arranging for, such sale, then in such event absolute

right to the possession of, title to and property in the Collateral shall pass 1o and vest i the
Debtor.

Any sale (other than a sale to Debtor), whether under any power of sale hereby
given or by virtue of judicial proceedings, shall operate to divest all right, title, interest, claim and
demand whatsoever, either at law or in equity, of the Debtor 1n and to the property sold. No
taking possession or sale ot the collatcral or any of it by the Secured Party shall be 4 bar to the
recovery by the Secured Party fiom the Debtor ot payments then or thereatter due and payable,

and the Debtor shall be and remain hable for the same until such sums shall have been received
by the Sccured Party.

S \&SCOTT\ACP2\5ECTRS C
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In the cvent that an Event of Default shall have occurred and be continuing, the
Debtor shall upon the request of the Secured Party deliver the signed copy of the Equipment T.ease
which has been designatcd as an original for purposes of the UCC provided, that if any unit or
units of Rolling Stock is or are leased undcr a "Lease” (hereinafter defined) which unit or units
is or are not an Item of Equipment subject to the Lien of this Security Agreement, the delivery
of such Equipment Lease shall be to a commercial bank or trust company acting at the direction
of and as a fiduciary for and on behalf of the Secured Party and each other financial institution
having secunty interest m any such unit or units of Rolling Stock and such Lease. At such time,
Debtor shall provide the Secured Party with a list of the namcs of such financial institutions
having a security interest in such Lease  For purposes hereof, a Lease is a lease, a portion of
which constitutes the Equipment Lease, whereby the Debtor leases Rolling Stock to its lessees.

6 2 Application of Proceeds  If an Event of Default shall occur and be continuing and the
Sccurcd Party shall exercise any of the powers conferrcd upon 1t by Section 6.1 hereof, all
payments received by the Secured Party herennder after such Event of Default, and the proceeds
of any judgment collected hereunder from the Debtor by the Secured Party, and the proceeds of
cvery sale by the Secured Party of any of the collateral, together with any other amounts which
may then be held by the Sccured Party under any of the provisions hereot, shall be applied by the
Secured Party in the following order of priority to payment of: () all proper charges, expenses
or advances madce or incurred by the Secured Party in exercise of its remedies hereunder, (b) the
interest then due, with interest on overdue principal and overdue interest at the Overdue Rate to
the extent legally enforceable, and (c) the principal of the Note.

If after applying all such sums of money realized by the Sccured Party as aforesaid there
shall remam any amount due to the Secured Party under the provisions bereof, the Debtor agrees
(0 pay the amount of such deficit to the Secured Paity. If after applying all such sums as aforesaid
there 1s a surplus, such surplus shall be paid by the Secured Party 10 the Debtor.

63 Rights and Remedies Cumulative; No Waiver, Each and every right, power and
remedy hercin spectfically given to the Secured Party under this Agreement shall be cumulative
and shall be in addition to every other right, power and remedy herein specitically given now or
hereafter existing at law. in equity or by statute, and each and every right, power and remedy
whether specifically herein given or otherwise existing may be exercised from time to time and
as often and in such order as may be deemed expedient by the Secured Party, and the exercise or
the heginming of the exercise of any power or remedy shall not be construed to be a waiver of the
11ght to exercise at the same ume or thereafter any other right, power or remedy. No delay or
omussion by the Secured Party in the exercise of any right, remedy or power or in the pursuance
of any remedy shall impair any such right, power or remedy or be construcd to be a waiver of any
default on the part of the Debtor or the Lessee or to be an acquiescence thercin  No waiver in

5 \SCOTT\ACF2\SECTRS C
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respect of any Event of Default, right or remedy shall extend w any subsequent or other Event
of Defaull, right or remedy.

6 4 Restoration of Rights and Remedies In case the Secured Party shall have proceeded
1o enforce any right, power or remedy under this Agreement by foreclosure, entry or otherwise,
and such proceedings shall have been discontinued or abandoned for any reason or shall have been
determined adversely to the Secured Party, then and in every such case the Debtor and the
Secured Party shall be restored to their former positions and rights hereunder with respect to the
Collateral, and all rights, remedies and powers of the Debtor shall continue as if no such
proceedings have been taken.

6.5 Indemnity., The Debtor agrees to indemnufy, protect and hold harmless the Secured
Party from and against all Josses, damages, injuries, liabilities, claims and demands (all the
forcgoing losses, damages ctc. are the "indemnified liabilities"). and expenses in connection
therewith (including, but not limited to, reasonable counsel fees and expenses, penalties and
intcrest) arising out of or as the result of (i) enlering into or the performance of this Security
Agreement, the retention by the Securcd Party of a sccurity interest in the Collaicral, the ordering,
acquisition, use, operation, condition, purchase. delivery. rejection, storage or repossession of
any of the Equipment or (1) any accident in conncction with the operation, use, condition,
possession, storage or repossession of any of the Collateral resulting in damage o property or
injury or death to any person during the period while a sceurity intcrest theremn remains in the
Secured Party or during the period of the transfer of such security interest in the Collateral hy the
Secured Party pursuant to any of the provisions of this Security Agreement; provided, however,
that the Deblor shall have no obligation to so indemnify the Secured Party for any indemmfied
liabilities ansing trom the Secured Party's willful misconduct or gross negligence.

Section 7. MISCELLANEOUS

7.1 Successors and Assigns, (a) Whenever any of the parties hereto is referred to,
such rcterence shall be deemed to include the successors and assigns of such party; and all the
covenants, promises and agreements in this Security Agreement contained by or on behalf of the
Debtor or hy or on behalf of the Secured Party. shall bind and inure to the benefit of the
respective successors and assigns of such parties whether so expressed or not.

(b) Neither the Secured Parly nor any assignee shall assign its security interest in

and to the Collateral except 1n connection with an assignment of the Note permitted under Section
7.05 of the Loan Agreement.
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7.2 Partial Invalidity. The unenforceability or invalidity of any provision or provisions
of this security Agreement shall not render any other provision or provisions herein contained
unenforceable or invalid.

7.3 Commuuications, All communications provided for herein shall be m writing
(inchuding telex, telecopy and cable) and shall be decmed to have been given (unless otherwise
xrequired by the specific provisions hereof if respect of any matter) when delivered personally, one
day after being delivered to the telegraph company or the cable company, or confirmed by telex
answerback or three days after being deposited in the United States certified mails, first class,
postage prepaid, addressed as set forth in Section 7.2 of the Loan Agrecment.

74  Teppipation Subject to Section 5.2 (d), this Security Agreement and the security
interest granted hereby shall tenminate when the Secured Loan has been fully paid or discharged,
at which time the Secured Pasty shall execute and deliver to the Debtor ull Umiform Commercial
Code termination statements and such similar documents or proper instrument or tnslruments
which the Debtor shall request to evidence such termination.

7.5 Govemning law. This Security Agrecment shall be construed in accordance with
and governed by the laws of the State of New York applicable 1o contracts made and 1o be
performed in such State; provided, however, that the partics shall be entitled to all rights

couoferred by 49 U.S.C. Section 11303 and such additjonal rights, arising out of the filing,
recording or deposit hereof, if any.

7.6 Counterparts, This Security Agrcement ay be executed, acknowledged and
delivered in any number of counterparts, each of such counterparts constituting an original but
all together constituting only one Security Agreement.

7.7 Headings. Any headings or captions preceding the text of the several sections hercof
are intended solely for convenience of reference and shall not consttte a part of this Security
Agreement nor shall they affect its meaning, construction or effect.

7.8 Consent, The Secured Party, as secured party under the Trust Agreement- Security
Deeds referred to in Section 5.2 (d) hereof, consents to the granting of the Liens on the Other
Equipment and Othex Equipment Leases as provided in Sections 2.2 and 2.3 herein.

S5-\SCOTT\ACF2\SRCTRS.C
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IN WITNESS WHEREOF, the Debtor and the Secured Party have executed this Security
Agreement as of the day and year first above written.

ACF INDUSTRIES, INCORPORATED

,

Title. SPFoaC. -

THE PROVIDENT BANK

By
Title: Vice President

STATE OF

oK )

) SS
COUNTY OF MMYCYK 2)

On this Qgg’\day of ; i A S H EE , before me, personally appeammwcu ‘

to me personally kngwn, who being by me duly sworn, says that he resides at
(‘!E}b {13 ﬁj and 1s R ACF Industries, Incorporated, that said instrument was
signed on theddate hereof on behalf of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregomng instrument was the free act and deed of said
corporation.

. Notary Public, State of New York
STATE OF O\(\\Q ) No. 01ST5026264
) SS Cormmission Expires Apil 18, 3
COUNTY OF r l&!ﬂ\ﬁ@(\ ) Ig% '
On this Q7% day of Jlewe , before me, personally appeared

Daelu L. Jowwsend to me personally known, who bemng by me duly sworn, says that he resides
at Y ajn Qhnse. Lpwe.  and 1S Ve flpesiden £ of The Provident Bank, that said mstrument




]

-17 -

was signed on the date hereof on behalf of said corporation by authority of its Board of Directors;
and he acknowledged that the execution of the foregoing instrument was the free act and deed of

said corporation

otary IMbhc

GAYLE A VENEMAN
Notary Public, State of Ohio
My Commussion Expires March 24, 2000

309175 9
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SCHEDULE A
Rptg Car Year Effective
Mark  Number Type Built Oate
ACFX 72139 T 1987 11/93
ACFX 72312 T 1987 11193
ACFX 72313 T 1987 111/83
ACFX 72314 T 1987 1/1/93
ACFX 72315 Y 1987 1/1/93
ACFX 72317 T 1987 111/93
ACFX 72318 T 1887 1/1/83
ACFX 2319 T 1987 1/1/83
ACFX 72320 T 1987 1/1/83
ACFX 72321 T 1987 1/4/93
ACFX 72323 T 1987 1/1/93
ACFEX 72324 T 1987 1/4/93
ACFX 72325 T 1987 1/4/93
ACFX 72326 T 1987 1/1/83
ACFX 72321 7 1987 11/93
ACFX 72328 T 1987 11/93
ACFX 72329 T 1987 1/4/93
ACFX 72330 T 1987 11183
ACFX 38519 H 1985 3/1/85
ACFX 38520 H 1985 3/1/95
ACFX 38521 H 1984 31185
ACFX 38622 H 1985 31nnms
ACFX 38523 H 1984 3/1/88
ACFX 38524 H 1984 3/1/88
ACFX 38525 H 1584 3/1/8%
ACFX 38526 H 1885 3/1/9S
ACFX 38527 H 1984 3/1185
ACFX 38528 H 1984 3/1195
ACFX 38523 H 1885 3/1/85
ACFX 71085 Y 1985 98/1/85
ACFX 71086 T 1985 9/1/85
ACFX 71057 T 1985 9/1/85
ACFX 71058 7T 1985 9/1/85
ACFX 71088 7T 1985 9/1/85
ACFX 71080 T 1985 8/1/85
ACFX 71061 T 1985 9/1/85
ACFX 71082 T 1985 9/1/85
ACFX 71063 T 1985 9/1/85
ACFX 71084 T 1885 9/1/85
ACFX 71088 Y 1985 $/1/85
ACFX 72536 T 1988 5/1/95
ACFX 76891 Y 1985  10/1/85
ACFX 76893 Y 1985  10/1/95
ACFX 72173 T 1987 6/1/98
ACFX 98104 H 1978 00/00/00
ACFX 385884 H 19885 6/1/93
ACFX 38930 H 1985 6/1/93
ACFX 38667 H 19858 5/1/90
ACFX 49480 H 1978 00/00/90
ACFX 38536 H 1985 THP4

6648 929 212

Rpyg Car

Mark Number T
ACFX 38888
ACFX asess
ACFX 38898
ACFX 38903
ACFX 76994
ACFX 38787
ACFX 38769
ACFX 38774
ACFX 39483
ACFX 39484
ACFX 39488
ACFX 39490
ACFX 39491
ACFX 39558
ACFX 38557
ACFX 39560
ACFX 39561
ACFX 39562
ACFX 39563
ACFX 39566
ACFX 38885
ACFX 38325
ACFX agazz
ACFX 38331
ACFX 38889
ACFX 38504
ACFX 38809
ACFX 38929
ACFX 38652
ACFX 38925
ACFX 38983
ACFX 38970
ACFX g7
ACFX 38972
ACFX 38573
ACFX 38974
ACFX 38975
ACFX 38976
ACFX 38977
ACFX 38978
ACFX 38979
ACFX 39161
ACFX 39182
ACFX 38555
ACFX 38559
ACFX 38570
ACFX agsn
ACFX 38578
ACFX 38577
ACFX 38588

M3SMaEa

IITIIIIIIIITIIIZIZIIIIIIIIIIIIIIIIIIIIIIIIIIIIISNIIII

1€:171

NI DY Tt

Year Effective

Built
1985
1885
1985
1985
1985
1985
1985
1685
1985
1985
198%
1988
1985
1985
1985
1985
1985
1985
1985
1985
1985
1984
1984
1984
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985
1985 .
1985
19858
1985
1985
1985
1885
1985
1985
1985
1885
188s
1985
1985
1985
1985

Date
711/94
U154
/84
71/04
9/11/95
8/1/92
8/1/92
8/1/82
211191
21/
21191
21N
2/1/91
2/1/91
21/91
2131
2/1/91
2119
21191
2/1/91
8/1/82
§11/93
$1193
$/1/93
51193
$/1183
Sn183
51/93
6/1/34
6/1/94
8/1/95
9/1/85
9/1/95
9/1/35
9/1/95
911795
9/1/95
9/1/195
9/1195
911/95
9/1/85

1011495
10/1/85
21194
2/1/94
211/94
2/1194
21184
211794
211194

S661-£8-Nf
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SCHEDULE A
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Rpy

Car

Mark  Number Type

[ L RS L N of 777 ]

Year Effective
Built Date

Rpig Car Year Effeclive
Mark Number Type _ Built Date
ACFX 38593 H 1985  2/1/94
ACFX 38595 H 1985  2M/84
ACFX 38596 H 1985  2/1/94
ACFX 38607 H 1885  2/1/94
ACFX 38610 H 1985  211/94
ACFX as661 H 1985 21/94
ACFX 38924 H 1985  211/94
ACFX 38320 H 1984 8115196
ACFX 38322 H 1984  8/15/95
ACFX 38323 H 1984 81155
ACFX 38324 H 1884  8/15/95
ACFX 38326 H 1984  815/85
ACFX 38329 H 1984  8/15/95
ACFX 38330 H 1984 8/15/9%
ACFX 38333 H 1984  8/15/96
ACFX 38338 H 1984  8/15/96
ACFX 38887 M 1885  8/15/95
ACFX 38890 H 1985  8/15/8S
ACFX 238891 H 1985  8/15/95
ACFX 38892 H 1985  8/15/95
ACFX 38893 H 1885  &/15/95
ACFX 38838 H 1985  8/1595
ACFX 38897 H 1985  8/15/85
ACFX 38300 H 1985  8/15/9§
ACFX 38301 H 1985  8/15/95
ACFX 38305 H 1985  8r15/8S
ACFX 38808 H 1985 8/15/85
ACFX 38910 H 1985  8/15/85
ACFX 39630 H 1886 4/192
ACFX 71139 T 1985  10/1/94
ACFX  T1140 T 1885  10/1/34
ACFX 38080 H 1985  1/1/98
132 Cars

H = Hopper railcar

T = Tank Car

6640 9239 21
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CAR
IDENT

ACFX066651
ACFX066652
ACFX066653
ACFX066654
ACFX0D66655
ACFX066656
ACFX066657
ACFX066658
ACFX066659
ACFX066660
ACFX066661
ACFX066662
ACFX066663

ACFX066664"

ACFX066665
ACFX066666
ACFX066867
ACFX066668
ACFX066669
ACFX066670
ACFX066671
ACFX066672
ACFX066673
ACFX066674
ACFX066675
ACFX066676
ACFX066677
ACFX066678
ACFX066679
ACFX066680
ACFX066681
ACFX065682
ACFX0656683
ACFX066684
ACFX066685
ACFX066686
ACFX066587
ACFX066688
ACFXDE6689
ACFX066690
ACFX066691
ACFX066682
ACFX066683
ACFX066694
ACFX066695
ACFX066696
ACFX066697
ACFX066698
ACFX066699
ACFX066700

SCHEDULE B

TYPE
CAR BUILT

1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1969
1989
1989
1989
1589
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1089
1989
1989
1989
1689
1988
1989
1889
1988
1986
1989
1989
1989
1989
1989
1989
1989
1988
1989
1989

T I XTI XTI I XX Y rIIIIIIXIXIIIIIIIIIII YT IIILIEIIIIITIXTI T

EFFECTIVE
DATE

03/017/ 1996
00/00/0000
0370171996
0070070000
0070070000
03/01/1996
03/01/1996
03/01/1996
03/01/1996
03/01/199%
0370171996
03/0%/1996
03/01/1996
03/01/19%6
00/00/0000
00/00/0000
00/00/0000
03/01/1996
03/01/199%
03/01/1996
03/01¢ 1996
03/01/1996
03/01/1996
03/01/ 1996
03/01/1996
03/0171996
03/01/19%6
00/00/0000
08/01/1994
03/01/1996
03/01/ 1996
03/01/ 1996
03/01/19%%6
03/01/1996
03701/ 1996
03/01/1996
03/0171996
03/01/1996
03/01/1996
03/01/ 1996
03/01/ 1996
03/0171996
03/01/ 1986
03/01/199%6
03/01/1996
03/01/ 1996
03/01/1996
00/00/0000
03/01/19%96
03/01/19%6
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IDENT

ACFX066705
ACFX0E6706
ACFX066707
ACFX066709
ACFX0667 10
ACFX066711
ACFX0667 12
ACFX066713
ACFX066714
ACFX0667 15
ACFX066716
ACFX066717
ACFX0667 18
ACFX0667 19
ACFX066720
ACFX06672 1
ACFX066722
ACFX066723
ACFX066724
ACFX065725
ACFX066726
ACFX066727
ACFX066728
ACFXD66729
ACFX0667 30
ACFX066731
ACFX066732
ACFX066733
ACFX066734
ACFX066735
ACFX066736
ACFX066737
ACFX066738
ACFX066739
ACFX066740
ACFX066741
ACFX066742
ACFXD66743
ACFX066744
ACFX066745
ACFX066746
ACFX066747
ACFX0656748
ACFX066749
ACFX065750
ACFX06575 1
ACFX066752
ACFX065753
ACFX066758
ACFX066755_

SCHEDULE B

TYPE
OF YEAR
CAR BUILT

198¢
1989
1986
1989
1989
1989
1989
1989
1889
1889
1589
1889
1989
1989
1989
1969
1989
1889
1889
1989
1989
1889
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1988
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

I I X I I I I I I T XTI Y X I I XTI T I I I I I X LI I I X IYTI I T X XIILITIIITYSIIT

EFFECTIVE
DATE

03/01/ 1996
03/0171996
03/01/1996
03/01/1996
03/01/1996
03/01/ 1996
03701/1996
03/01/1996
03/01/199%6
00/00/0000
03/01/19986
03/01/1996
03/017 1996
03/01/1996
00/00/0000
03/01/1996
03/01/1996
03/01/1996
03/01/1996
00/00/0000
00/00/0000
0370171986
03/01/19%6
03/01/ 1996
03/01/1996
03/01/1956
006/00/0000
00/00/0000
03/01/1996
00/00/0000
03701/ 1996
03/01/1996
00/00/0000
03/01/1996
00/00/0000
03/01/1996
00/00/0000
00/00/0000
00/00/0000
03/01/1996
0070070000
03/01/1996
03/01/71996
03/0171996
00/00/0000
10/01/ 1995
10701/1995
10/01/1995
10/01/ 1995
10/01/1995
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07/01/96

CAR
IDENT

ACFX066756
ACFX066757
ACFX0€6758
ACFX066759
ACFX066761
ACFX066762
ACFX066763
ACFX066764
ACFX066765
ACFXOB66766
ACFX066767
ACFX066768
ACFX066769
ACFX066770
ACFX06677 1
ACFX066772
ACFX066773
ACFX066774
ACFX066775
ACFX066776
ACFX066777
ACFX066778
ACFX066779
ACFX06678B0
ACFX0667B1
ACFX066782
ACFX066783
AGFX0667B4
ACFX066785
ACFX06678B6
ACFX066787
ACFX066788
ACFX066789
ACFX066720
ACFX066791
ACFX066792
ACFX066797
ACFX066798
ACFX066799
ACFX066800
ACFX066801
ACFX066802
ACFX066809
ACFX066810
ACFX066811
ACFX066812
ACFX066813
ACFX066814
ACTFX066815
ACFX066816

SCHEDULE B

TYPE

CAR BUILT

H 1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989

I Xy I X X I I I X I I rI I Y X I rFI I Y I IXI XX T I IIIIIIIITIITIITIITIIITIILIX

EFFECTIVE
DATE

10/01/ 1995
10/01/ 1995
10/01/ 1995
1070171985
10/01/ 1995
10/01/199%
10/01/1995%
10/01/ 1995
10/01/1995
10/01/7199%
10/01/1995
10/01/71995
10/01/1995
10/01/1995
10/01/1295
1070171995
10/01/1995
10/01/ 1895
10/01/1995
10/01/1995
106/01/ 1995
10/01/1995
10/01/1995
10/01/1995
30/01/1995
10/01/1995
10/01/1995
1070171995
10/01/1895
10/01/1995
10701/ 1995
10/01/1995
10/01/ 1995
1001/ 1995
1070171995
1070171995
10/01/ 1995
10/01/ 19895
1070171995
10/01/ 1995
10/01/199%
10/01/ 1995
10701/ 1995
1070171995
10701/ 199%
10/01/1993%
10701/ 199%
1070171995
10/017199%
10/01/1995

PAGE

n



F.co

cla b YoeFz

GRBUWSL)

11:32

JUL-93-1936

7101796

CAR
IDENY

ACFX0D66817
ACFX066818
ACFX066819
ACF X066820
ACFX066821
ACFX066822
ACFX066826
ACFX066828
ACFX067060
ACFX06706 1
ACFX067062
ACEX067063
ACFX067064
ACFX067065
ACFX067066
ACFX067067
ACFX067068
ACFX067069
ACFX067070
ACFX067071
ACFX067072
ACFX067073
ACFX067074
ACFX067075
ACFX067076
ACFX067077
ACFX067078
ACFX067079
ACFX067080
ACFX067081
ACFX06708%5
ACFX067116
ACFX067117
ACFX0671138
ACFX067119
ACFX067 120
ACFX067121
ACFX067 123
ACFX067 124
ACFX067125
ACFX067 126
ACFX067127
ACFX067128
ACFX067129
ACFX067 130
ACFX067131
ACFX067132
ACFX067133
ACFX067134
ACFX067 135

SCHEDULE B

TYPE

(=]
4

YEAR
BUILY

o
£

1989
1989
198¢
1989
1989
1989
1989
1989
18989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
7689
1589
1989
1989
198¢
198¢
1989
198¢
1689
198¢%
1989
1985
1989
1989
1988
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1939
1989
1589

I LI I I XX IIT I I I I I I T I T T I T I I I XN IIIIT I Y I IIITEIILIETIII LT

EFFECTIVE
DATE

10/017 1995
10/01/ 1995
1070171995
10/01/1995%
10/01/1995
10/0171995
10701/ 1995
10/0171995
11/01/1989
11701/ 1989
1170171989
13/01/ 1989
11/01/1989
1170171989
11/01/1989
11/01/ 1989
11/01¢ 1989
11/01/ 1989
11/01/1989
11/01/7 1989
1170171989
11/0171989
1170171989
11/01/71989
117017 198¢
1170171988
11/01/ 1989
11701/ 1989
$1/01/ 19849
11/01/198%
t1/017 1989
11/0171989
11/01/ 1989
11/017198°
11/017 1985
11/01/ 1989
171/0171989
11/01/1989
11/01/1989
11/01/ 1989
11/0171989
11/01/ 1989
11/01/7 1989
1170171988
11/01/1989
11/01/198¢9
11/01/1 1989
1176171988
11/01/71989
11/017 1589

PAGE

4



P.Jb

212 b6 U793

GABLISZL

11:33

JUL-83-1996

07701796

CAR
IDENT

ACFX067 136
ACFX067 137
ACFX067138
ACFX067 139
ACFX067 140
ACFX067141
ACFX067142
ACFX067143
ACFX067144
ACFX067145
ACFX067146
ACFX067147
ACFX067148
ACFX067149
ACFX067150

SCHEDULE B

TYPE
OF YEAR

CAR BUILT

1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1989
1889
1989
1889

X

IIIIIITIXITITIIY

EFFECTIVE
DATE

11/01/1989
11/01/1988
11/01/1989
11/01/1989
11/01/1989
11701/ 1889
1170171989
11/01/1989
11/01/1989
11/61/1289
1170171989
11/01/1989
11/01/1989
11/01/71989
1170171989

PAGE

L

Y



)

3
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E Car Built clfective
ynber _Type Date Datg
5281 H 1988 03/01/83

¢ 5284 H 1988 03/01/3

£ 5285 H 1988 03/01/93
5286 H 1988 03/01/93

@ 5287 H 1988 03/01/93

w5200 H 1988 03/01/83

n 6293 H 1988 03/01/83

N 5295 H 1888 (©3/01/83
5296 H 1988 03/01/93
G135 H 1981 07/01/%4
6140 H 1981 07/01/94
6128 H 1981 04/01/96
0701 W 1986 03/01/93
0702 H 1986 03/01/83
0703 H 1986 03/01/83
0704 H 1986 03/01/93
0706 H 1986 03/01/93
0706 H 1986 03/01/83
0707 H 1986 03/01/93
0708 H 1986 03/01/33
0709 H 1986 03/01/93
0710 H 1986 (03/01/83
0711 H 1986 (©3/01/93
0712 H 1986 (03/01/33
0713 H 1986 * 03/01/93

30714 H 1986 03/01/83

& o715 H 1986 03/01/83

5 0716 H 1986 03/01/83

g 0717 H 1986 03/01/83
0718 H 1986 03/01/93
G718 H 1986 ©03/01/93 .
0720 H 1986 03/01/93 -
0721 H 1986 03/01/83
0722 H 1986 03/01/93 :

m o723 H 1986 03/01/33
0724 H 1986 03/01/83

~ 0725 H 1986 03/01/93
0726 H 1986 03/01/93

L o727 H 1986 03/01/93

O py28 H 1986 03/01/93

4 0729 H 1886 03/01/33 -

5 0730 H 1986 03/01/93

1 .

21339 H 1986 06/01/92

8CHRDULE C
TO THE

SECURITY AGREEMENT-TRUST DEED

Car Built  Effective
Number _Type Date Date Cer Built  Elfective
51340 H 1986 06/01/82 Number Type Dale Dale
51341 H 1986 06/01/82 64862 H 1988 12/01/93
71817 T 1987 00/00/00 51302 H 1986 10/01/91
71820 T 1987 00/00/00 51303 H 1986 10/01/91
71822 T 1987 ©0/00/00 51304 H 1986 10/01/91
71826 7 1987 00/00/00 51305 H 1986 10/01/91
51360 H 1986 05/01/94 99631 H 1980 09/01/80
51361 H 1986 06/01/94
.51362 H 1986 05/01/94 36022 H 1880 Q00000
38744 H 1986 01/01/87 51363 H 1986 12/01/93:
39746 H 1986 01/071/87 51364 H 1986 12/01/93:
39746 H 1986 01/01/87 51356 H 1986 12/01/93,
38750 H 1986 01/01/87 51356 H 1986 12/01/33 !
38761 H 1986 01/01/87 51357 H 1886 12/01/93
38766 H 1986 01/01/87 . 51358 H 1886 12/01/93°
39767 H 1986 01/01/87 513569 H 1986 12/01/93 ;
38768 H 1986 01/01/87 '
38768 H 1986 ©1/01/87 79956 T 1980 00/00/00 :
39760 H 1986 01/01/87 -
38761 H 1986 01/01/87 64813 H 1987 09/01/92
ag?62 H 1986 01/01/87
38763 H 1886 01/01/87 38933 H 1885 01/01/83
gg;gg H 1986 01/01/87
H 1966 01/01487 27278 H 188t O
38766 H 1986 ©1/01/87 i Pl
39767 H 1886 01/0%/87 51385 H 1986 12/01/91 .
39768 H 1986 G1/01/87 51386 H 1986 12/01/91 °
39769 H 1986 01/01/87 51387 H 1986 12/01/91
38771 H 1986 01/01/87 51388 H 1986 12/01:/91
39772 H 1986 01/0%/87 51389 H 1986 12/01791
38773 H 1986 0©1/01/87 51380 H 1886 12/01/91
39774 H 1986 01/01/87 51391 H 1986 12/01/91
39776 H 1986 (01/01/87
39777 R 1986 01/01/87 64817 H 1987 0Q7/01/34
84536 H 1986 01/01/87 64842 H 1988 07/01/94
64537 H 1986 01/01/87 64845 H 1988 07/01/9%4
64538 H 1986 01/0v/87 64868 H 1988 07/01/94 .
64539 H 1886 Q1/01/87 64870 H 1988 07/01/94
64540 H 1686 01/01/87 64880 H 1988 07/01/94
] 64888 H 1988 07/01/94
64822 H 1887 12/01/83
64830 H 1987 12/01/82 40752 H 1986 11/01/91
40753 M 1986 11/01/91

Coar Built Effective
Number_Type Date Date
40754 H 1986 11/01/91
40757 H 1886 11/01/9
40758 H 1986 11/01/81
40759 H 1886 11/01M
40760 H 1986 11/01/91
40761 H 1986 11/01/91
40762 H 1986 11/01/%)
407683 H 1986 11,0131
40764 H 1986 11/01/9
40766 H 1986 11/019
40767 H 1986 11/03/91
40768 H 1886 11018
40769 H 1986 11/01/91
40770 H 1986 11/01/9%
40777 H 1886 11/01/91
40773 H 1986 11/01/91
40775 H 1986 11/01/91
. 40776 H 1986 11/01/81
" 40778 H 1986 1101191
| 407786 H 1986 11/01/91
40782 H 1886 " 11/01/9}
. 40783 H 1886 11/01/91
1 40784 H 1986 11/01/9
40785 H 1886 11/01/9}
40786 H 1986 11/01/91
40788 H 1986 11/01/81
40780 H 1986 11/01/81
40791 H 1886 11099
40782 H 1986 11/01/91
40793 H 1986 11/019%
! 40794 H 1986 11/0181%
40795 H 1886 11/019%
40796 H 1986 11/01/8}
" 40798 H 1986 11/01/9%
. 40789 H 1986 11/0UH1
40800 H 1986 11/01/93
40801 H 1986 11/01/91 .
40802 H 1986 11/01/81
40803 H 1986 11/01/91
.40B05 H 1986 11/01/91
40806 H 1886 11/01/91
40807 H 1986 11/01/91
© 40808 H 1986 11/01/91
40808 H 1986 11/01/9}
40810 H 1986 11/01/91




4 e e =

E

|

i
|
1

'

m
N J
o Car Built  Etfective i
Number Type Date Date
o 40817 H 1886 11/01/91
n 40756 H 1986 06/01/94
© 40765 H 1986 06/01/94
o 64883 H 1988 0B/01/94
' 64887 H 1988 05/01/94
~ 54887 H 1988 056/01/94
N 71650 T 1986 01/01/85
71651 T 1986 01/01/95
71652 T 1986 O1/01/95 |
71653 T 1986 01/01/95
71654 T 1986 01/01/35
71655 T 1986 01/01/96
71656 T 1986 Q1/01/956
71667 T 1986 01/01/95
71668 T 1986 01/01/86
71658 T 1986 01/01/95
71660 T 1986 12/01/94
71661 T 1986 12/01/94
71662 T 1986 12/01/94 ;
71663 T 1986 12/01/94 !
71664 T 1886 12/01/84 |
71665 T 1986 12/01/94 :
71666 T 1988 12/01/94
79667 T 1886 12/01/94
_ 71668 T 1986 12/01/94
771689 T 1986 1201194
71328 T 1985 09/01/9)
& 71323 T 1985 09/01/91
71330 T 1986 08/01/91
713317 T 1986 03/0V$1
71478 T 1986 09/01/81
71479 T 1986 09/01/91
71480 T 1986 080191
M71481 T 1986 08/01/91
-t
— 75148 T 1381 03/01/94
o 75148 T 1981 03/01/34
£75150 T 1881 03/01/94 :
M 75181 T 1881 03/01/34
L 75152 T 1981 03/01/94
©5153 T 1981 03/01/94
475154 T 1981 03/01/94
S15166 T 1981 ,03/01/94

Car 8uilt  Effective
Number Type Date Date
75166 T 1981 03/01/94
726187 T 1881 03/01/94
76158 T 1881 03/01/94
76188 T 1881 03/01/84
756160 T 1981 03/01/94
75161 T 1981 03/01/94
75162 T 1881 03/01/94
%163 T 1981 03/01/94
75164 T 1881 03/01/34
76165 T 1981 03:/01/94
75166 T 1981 03/01/84
76167 T 1981 03/0%1/94
75168 T 1981 03/01/94
756169 T 1981 03/01/94 .
78170 T 1981 03701794
M T 1581 03/01/94 -
76172 T 1881 03/01794 .
40833 H 1986 07/01/81 .
40634 H 1986 07/01/91
40635 H 1986 07/01/91
40636 H 1986 07101491
40637 H 1986 07/01/91
40638 H 1886 Q7/01/91
40639 H 1986 07:01/91
40640 H 1886 07/01/91
40541 H 1986 07/01/91
40642 H 1986 O70UN
40643 H 1886 0©7/01/91
40644 H 1986 07/01/9)
40845 H 1986 07/01/91
40646 H 1986 07/01/9%
40647 H 1986 07/01/91
40648 H 1886 07/01/31
40649 H 1986 07/01/91
40650 H 1986 07/01/91
4065t H 1886 07/01/91
406852 H 1986 0%/01/91
40653 H 1986 07/01/91
40854 H 19858 07/01/91
40655 H 1886 07/01/91
40656 H 1986 07/01/91
40657 H 1986 07/01/91
40668 H 1986 07/01/81
40659 H 1966 07/01/91

Car Built Effective
Number_Type __ Date Date
40660 M 1886 07/01/91
40661 H 1986 07/01/91
40662 H 1986 07/01/31
4073% H 1986 12/01/91
40732 H 1986 12/01/91
40733 K 1986 12/01/91
40734 H 1986 12/01/91
40735 H 1986 12/01/91
40736 H 1986 12/01/51
40737 H 1986 12/01/9)
40738 H 1986 12/01/81
40738 H t986 12/01/91%
40740 B 1986 12/01/91
40741 H 1986 1201491
40742 H 1986 12/01/8% °
40743 H 1986 12/01/31
40744 H 1986 12/01/9
40745 H 1986 12/01/91
40746 H 1886 12101191
40747 H 1086 12/01/91
40748 H 1986 12/01/81
40748 H 1886 12/01/91
40750 H 1986 12/01/91

71233 7T 1985 02/01/95
72512 T 1987 04/01/94
72813 T 1987 04/01/84
77357 T 1887 00/00/00
40781 H 1886 0501793
40787 H 1986 06/01/92
40789 H 1986 05/01/93
40797 H 1986 05701783
40804 H 1986 05/01/83
40820 H 1986 06/01/93
40823 H 1986 056/01/83
40825 H 1986 05/01/93
40830 H 1986 05/01/83
40834 H 19686 05/01/93
40838 H 1986 05/01/92
40850 H 1986 05/01/93

.

Car Built  Eltective

Number Type Date Date
75139 7 1881 06/01/94
75141 T 1981 06/01/94
75142 T 1881 06/01/94
75943 ¥ 1981 06/01/94
75144 T 1981 06/01/94
75145 T 1981 06/01/94
75147 |7 1881 Q6/01/84
76100 T 1880 08/01/94
75103 T 1980 08/01/94
27338 H 1981 08/01/94
27348 H 1981 08101194
27355 H 1981 08/01/84
27358 H 188t 08/01/94
27360 H 1981 0©8/01/94
27366 H 1381 0B8/01/84
27368 H 19681 08/01/94
27370 M 1981 048/01/94
27371 K 1981 08)01/94
27374 H 1981 08/01/34
27375 H 1981 0Q8/01/34
27383 H 1881 08/01/94

M = Hopper railcar

T = Tank car

Total Cars = 309

TOTAL P.28s -



